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GTE TELECOM INCORPORATLD
CARRIER SERVICE AGREEMENT

THIS AGREEMENT is effective as of the __ st day of July, 1998, by and between
GTE Telecom Incorporated, a Delaware corporation with principal offices at 201 N. Franklin,
Suite 2400, Tampa, FL, 33602, (hereinafter referred to as “Tclecom™ hereunder) and GTE North
Incorporated (hercinafter referred to as “Customer”), and is entered into for the provision of
Carricr Service on dedicated digital fiber telecommunications facilities and ancillary services as
more further described in Carrier Capacity Descriptions, defined below, accepted by Telecom
under this Agreement, subject to the terms and conditions contained hercin.

WITNESSETH:

1. Incorporation of Documents and Controlling Provisions. This Agrcement
consists of all the terms and conditions herein, in Carrier Capacity Descriptions that conform to
the provisions of this Agreement, and in the documents incorporated by reference including
Exhibit A - Pricing and Circuit [D, Exhibit B- Fiber Technical Performance Standard, and
Exhibit C - GTE Telecom’s Carrier Capacity Description. This Agreement constitutes the
camplete and exclusive statement of agreements and understandings between the parties and
supersedes all proposals and prior agreements (oral or written) between the parties relating to
Capacity Service provided hereundcr. This Agreement may be modified only in writing signed
by the parties hereto. If any provision of this Agreement conflicts with any applicable statute,
rule or order of any governmental unit or rcgulatory body, or tariff of Telecom. then in
accordance with applicable law, such statute, rule, order, or tariff shall control.

2. Carrier Capacity Descriptions. Carrier Capacity Descriptions are service orders
issued by Customer to Telecom to order digital {iber capacity. Digital fiber capacity requested by
Customer hereunder shall be requested on any of the Teiecom Carrier Capacity Description
forms in effect from time to time. Each Carricr Capacity Description shall reference this Carrier
Service Agreement under number (“CCA#") and, when accepted in writing by Telecom, shalil
become a part of this Agreement only to the cxtent that it specifies the type of digital fiber
capacity, Circuit [D, ancillary service, quantity of circuits, originating and terminating cities,
Requested Capacity Date, Capacity Commitment Period, recurring and non-recurring charges for
provision of capacity, cancellation charges, and other information necessary for Telecom to
provide the Capacity Service to Customer. Any other terms and conditions that are typed,
printed, or otherwise included in any Carmier Capacity Description shall be deemed to be solely
for the convenience of the parties, No action by Telecom (including, without limitation,
provision of Capacity Service to Customer pursuant to such Carrier Capacity Description) shall
be construcd as binding or estopping Telecom with respect to such term or condition, unless the
Carrier Capacity Description containing said specific term or condition has been duly cxccuted
by Telecom or accepted in writing by Telecom. By execution of this Agreement, Customer
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hereby acknowledges receipt of a form capy of Telecom's Carrier Capacity Description currently
in effect, a copy of which is attached as Exhibit C. Fucsimile copies of the CCD order and
acceptance are acceptable.

3. Term und Application of This Agreement. The initial Term of this Agreement
shall be a period of three (3) years, commencing on July |, 1998, and continuing through Junc
30, 2001 (“Term™), and shall be automatically terminated unless written notice to extend is given
by either party. The Pricing as set forth in Exhibit A is applicable to the GTE Circuits identfied
therein for the nitial Term of this Agreement. The City Pair rates contained in Exhibit A shall
remain valid for the initial Term of this Agreement. This Agreement shall apply exclusively to
Capacity Service provided to Customer pursuant to Carrier Capacity Descriptions identified with
this Agreement and accepted by Telecom, for the Capacity Commitment Periods stated therein
and any automatic extensions thereof. Telecom rcserves the right to reject a Carrier Capacity
Description under this Agreement at any time.

4. Capacity Commitment Period and Automatic Extension. The Capucity
Commitment Period for the Digital Capacity described in each Carrier Capacity Description shall
commence on the Requested Capacity Date or the date upon which the Digital Capacity first
becomes available in conformity with technical standards (“In Service Date”), whichever is later
and shall continue for a period of three years thereafter, unless otherwise agreed to in writing by
both parties. The Capacity Commitment Period for the circuits identified in Exhibit A shall
commence on July |, 1998, and shall continue through June 30, 2001. Customer acknowledges
that the rates and charges contained in Exhibit A are based upon term discounts. Accordingly,
the minimem Capacity Commitment Period for any circuits which may be added during the
initial Term of this Agreement is three (3) years. Upon Customer's request, Telecom will
provide capacity for periods of less than three (3) years at its then prevailing rates for such
capacity. If Telecomn cannot meet the In Service Date within thirty (30) calendar days after the
Requested Capacity Date, Customer has the right to terminate the Carrier Capacity Description
without penalty. Upon expiration, each Capacity Commitment Period shall automnatically be
extended for continuing thirty (30) day period unless or uatil terminated by either party upon
thirty (30) days’ written notice of termination to the other party; and the charges for Capacity
Service during any such extension shall be one hundred and ten percent of the rates contained in
this Agrcement. Upon termination of this Agreement, a Capacity Commitment Period will
continue through the Capacity Commitment Period contained in the applicable Carrier Capacity
Description which may have been entered into between the parties through June 30, 2001, unless
otherwise terminated under the terms of this Agreement.

S. Capacity to be Provided. As specified in Carrier Capacity Descriptions uccepted
by Telecorn under this Agreement, Telecom will provide Customer with (a) digital fiber capacity
through the installation and operation of dedicated digital telecommunications facilities hetween
Telecom designated termination points (hereinafter “Digital Capacity™), and (b) Supporting
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Supplemental Services, available on an optional basis, as may be requested by Customer and
accepted by Telecom in accordance with the terms hereot (collectively referred to herein as the
“Ancillary Service™). Ancillary Service available under this Agreement may include, among
other things, functions as related to the provision of DS-1 or DS-3 entrance facilities, DS-1 drop
and insert cupability, multiplexing, and facilities connection, co-location, or network alarm
monitoring. Digital Capacity and Ancillary Secrvice are collectively referred to herein as
“Capucity Service.”” The parties will develop appropriate service descriptions, specifications, and
responsibilities of each party for any Ancillary Service that is ordered under this Agreement.
Such details of the Ancillary Service will be attached to the applicable Carrier Capacity
Description when the service is ordered.

6. Customer Responsibilities. Customer has sole responsibility for installation,
testing, and operation of facilities, services, and equipment other than that specifically provided
by Telecom under a duly accepted Carrier Cupacity Description (“Customer Facilities™). In order
to avoid ambiguity and potential misunderstanding conceming Customer's responsibilities with
respect to providing Customer Facilities, the parties will specify in detail as applicable what
instailation, testing, and other functions und equipment are to be provided by Telecom in any
Carrier Capacity Description. In no event will the untimely installation or non-operation of
Customer Facilities (including local exchange access and customer premise equipment) relieve
Customer of its obligation to pay charges for Digital Capacity or Ancillary Service as of the In
Service Date. Notwithstanding the immediately preceding sentence, if Customer notifies
Telecom of any untimely installation or non-operation of Customer Facilities at [east thirty (30)
days prior to the Requested Capacity Date, Custorner shall have the sole option of extending the
In Service Date not more than thirty (30) days. Telecom's liability for delays in installation,
testing, and operation of Interexchange Service and Ancillary Services is limited in Paragraphs
12 and 13 of this Agreement.

7. Payment of Charges. Subject to the following Paragraph 9, all charges for
Digital Capacity or Ancillary Services provided by Telecom pursuant to this Agresment shall be
specified in the Carrier Capacity Description referencing this Agreecment. Payment for all pro-
rated monthly recurring charges (charges for monthly Capacity Service provided for less than a
calendar month), Installation, and other non-recurring charges shall be due on the first day of the
month following the month in which the Service was provided (“Due Date™). In addition to
account and invoice numbers, all Telecom issued invoices shall include the following circuit
detail: (i) the monthly recurring charges, (ii) non-recurring charges, (iii) originating and
terminating locations, (iv) circuit type, (v) circuit number, and (vi) installation Date. Payment for
all monthly recurring charges for full months during which Digital Capacity or Ancillary Service
is to be provided shall be due in advunce on the first day of the month. Customer agrees to remit
payment to Telecam at the remittance address indicated on Telecom invoices to Customer.  If
Customer fails to pay Telecom’s invoicc in full or remit payment to the proper address on or
before thirty (30) days after the due Date, Customer shall also pay a late fee in the amount of the
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lesser of onc and one-hall percent (1 % %) of the unpaid balance per month, or the maximum
lawful rate under applicable state law.

8. Additional Charges. Customer acknowledges and understands that all charges
stated in Carrier Capacity Descriptions are computed by Telecom exclusive of any applicable
federal, state, or local use, excise, gross receipts, sales, and privilege taxes, duties, fees, or simtlar
liabilities (other than general income or property taxes imposed on Telecom), whether charged to
or against Telecom or Customer because of the Capacity Service furnished by Telecom
(“Additional Charges”), and that only such Additional Charges shall be paid by Customer if
separately invoiced by Telecom in addition to all other charges provided for herein,

9. Suspension of Capacity Service. If payment in full is not received from
Customer by the Due Date, Telecom shall have the right after giving Customer tiftcen (15) days’
written noticc via express carricr service or registered mail to suspend (i) ull or any portion of the
Capacity Service described in the applicable Carrier Capacity Description, or (ii) upon
subsequent notice, all or any additional portions of the Capacity Service ta Customer; and, in
either event, until such time as Customer has paid in full all charges then due, including any late
fees as specified herein.

10. Cancellation.

(a) After a Carrier Capacity Description is accepted by Telecom in writing,
Customer may cancel all or a portion of the Service described thercin upon Customer’s provision
of thirty (30) days’ advance written notice of cancellation to Telecom under the following
conditions:

(1) If notice of cuncellation is received by Telecom no later than thicty
(30) days before turn up of the Capacity Service ordered by Customer, then cancellation will
become effective prior to turn up of Service upon payment of the Cuncellation Charges specified
in the Customer’s Carricr Capacity Description.

(2)  If notice of cancellation is received by Telecom subsequent to
thirty (30) days prior to turn up of the Capacity Service ordered by Customer, then Customer
shall pay to Telecom all charges for Service provided (without the right to set off against non-
refundable charges) through the effective Datc of such cancellation plus a cancellation charge
determined as follows:

(1) If the Capacity Commitment Period tor the canceled
Capacity Service is one (1) year and such cancellation becomes cffective prior to completion of
the Capacity Commitment Period, then the cancellation charge shall be an amount equal to the
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bulance of the munthly Capacity Service charges that otherwise would have become duc for the
unexpired portion of the Capacity Commitment Period.

(i)  If the Capacity Commitment Period for the canceled
Capacity Service is three (3) years and such cancellation becomes effective prior to completion
of the second year of the Capacity Commitment Period, then the cancellation charge shall be an
amount cqual to the balance of the monthly Capacity Service charges that otherwise would have
become due for the unexpired portion of the first and sccond years of the Capacity Commitment
Period. (For example, if Customer cancels aftcr ten (10) months ot service, then Customer shall
remain responsible tor monthly recurring charges in an amount equal to the product of fourteen
(14) rematning months multiplied by the applicable MRC.)

(iii) If the Capacity Commitment Period for the canccled
Capacity Service is three (3) years and such cancellation becomes effective subsequent to
completion of the second year of the Capacity Commitment Period, then no cancellation charges
shall apply.

Capacity Commitment Period | Contract Period Retired I Cancellation Charge Percentage

3 years less than 24 months 100%

3 yeacs 24-36 months 0%

It is agreed that Telecom's damages in the event of a cancellation shall be
difficult or impossible to ascertain. The provision for a cancellation charge in this subsection is
intended, therefore, to establish liquidated damages in the event of a cancetlation and is not
intended as a penalty.

(h) If any cancellation described in Section 10 (a), Customer shall also pay
Telecom an amount equal to any termination charges, expenses, fees, or penalties incurred by
Telecom due to cancellation of local exchange service plus any other reasonable costs, expenses,
or additional charges incurred in accordance with Paragraphs 8 and 9.

() Notwithstanding the above, upon thinty (30) days’ prior written notice,
either party shall have the right, without cancellation liability, to cancel (i) an affected portion of
the Capacity Service if Telecom is prohibited by governmental authority from furnishing said
portion, or (ii) an affected portion of the Capacity Service, if any material rate or term contained
herein is substantially changed by order of a final court of competent jurisdiction, the Federal
Communications Commission, or other local, state, or federal government authority.
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L Force Majeure. If Telecom’s performance of this Agreement or any
obligation hereunder is prevented, restricted, or interfered with by causes beyond its reasonable
control, including, but not limited, to acts of God, fire, explosion, vandalism, cable cut, storm, or
other similar occurrence, any law, order, regulation, direction, action, or request of the United
States government or state or local governments, or of any department, agency, commission,
court, bureau, corporation, or other instrumentality of any one or more said govemments, or of
any civil or military authority, or by national emergencies, insurrections, riots, wars, strikes,
lockouts, or work stoppages, or other labor difficulties, supplicr failures, shortages, breaches, or
delays, then Telecom shall be excused from such performance on a day-to-day busis to the extent
of such prevention, restriction, or interference. Telecom shall proceed to perform with
reasonable dispatch whenever such causes are removed or ceascd.

{2.  Service Warranty. Telecom warrants that the Capacity Service it
provides Customer will conform to the “Fiber Technical Performance Standards™ specified in
Exhibit B to this Agreement, attached hercto, and Bellcore Technical Publication 62508,
incorporated by reference hercin (hereinafter “Technical Standards™). Teleccom will use
reasonable efforts under the circumstances to remedy any delays, interruptions, omissions,
mistakes, accidents, or errors in any Digital Capacity or Ancillary Service and restore the Digital
Capacity in accordance with Technical Standards as further set forth in Paragraph 13 below and
Exhibit B.

THE FOREGOING WARRANTY AND THE FOLLOWING REMEDIES ARE EXCLUSIVE
AND IN LIEU OF ALL OTHER WARRANTIES OR REMEDIES, WHETHER EXPRESS,
IMPLIED, OR STATUTORY, INCLUDING, WITHOUT LIMITATION, IMPLIED
WARRANTIES OF MERCHANTABILITY AND FITNESS FOR A PARTICULAR PURPOSE.
[F OF ANY OUTAGE IN THE SERVICE WHATSOEVER, NEITHER TELECOM NOR ANY
THIRD PARTY PROVIDER OR OPERATOR OF FACILITIES EMPLOYED IN THE
PROVISION OF THE SERVICE SHALL BE LIABLE FOR ANY DIRECT, INDIRECT.
CONSEQUENTIAL, SPECIAL, ACTUAL, PUNITIVE, OR ANY OTHER DAMAGES. OR
FOR ANY LOST PROFITS OF ANY KIND OR NATURE WHATSOEVER.

13. Remedies for Breach of Warranty Resulting in Outages.

(a) Following start of a digital capacity or ancillary service, a circuit shall be
deemed to be in an “Outage” condition under this Agreement if, while Customer is actually using
or attempting to use such circuit, the circuit {oses continuity and fails o comply with the
standards set out in Exhibit B attached. An Outage period starts when a report is received by
Telecom’s Network Maintenance Center from Customer by telephone.  An Qutage period ends
when Telecom notifies Customer by telephone that the service is restored to the level set torth in

Exhibit B.
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) For purpuses of this Pavagraph 13, “Catastrophic Outage” includes a
complete (all fibers) cable cut or complete radio failure, an equipment enclosure fire. an
explosion, or any other circumstances of an cxtraordinary and catastrophic nature per circuit. All
other Outages described herein will be deemed to be non-catastrophic in naturc for purposes of
this Paragraph 13. In case of an Outage Period to any service, a credit for the period of Outage, it
not caused by Customer, shall, upon request directed to Customer's designated Account
Representative, be allowed and calculated as follows:

(1) Customer shail be credited for any Qutage Period, including a
Catastrophic Outage, to the extent that such Outage Period on a circuit by ciretit basis, exceeds
thirty (30) minutes, at the ratc of 1/1440 of the monthly rate or charge applicable to the actual
Service which is subject to the Outage Period, for each hall-hour or major fraction thereof that an
Outage Period continues beyond thirty (30) minutes.

(it) A credit allowance is not applicable for any Outage Period during
which Customer fails to afford access to any facilities to which Telecom requires access for the
purpose of investigating and correcting any interruption to service,

(i) The monthly charges used to determine the credit shall be the then
current monthly charge being assessed as set forth in the applicable Carrier Capacity Description.

(iv)  The credit allowance(s) for an Outage Period or for a series of
Outage Periods shall not exceed the currently monthly charge being paid per circuit.

It is further understood that, if Customer fails to make or is excused from making
any payment because of operation of law or any other reason, the credit allowance shall not apply
to the service for which Customer has not paid.

(¢c)  For the purposcs of calculating any credits pursuant to Section (a) or (b) of
this Paragraph 13, the parties agree to be bound by the Telecom Customer Service Group log as
maintained in Telecom's Network Maintenance Center. Telecom shall maintain a reasonably
accurate Customer Service Group Log for service provided to Customer.

(d) No credit aliowance will be made for:
(1) Outage Periods caused by Customer;

(i)  Outage Periods of a service due to the failurc of equipment or
systems provided by Customer or persons other than Telecom; in particular, any provider of local
access service to Customer,

(iii)  Outage Periods when Customer has released service to Telecom
for maintenance purpuses, to make rearrangements, or for the implementation of an order for a
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change in the service for that period of time which was negotiated with Customer prior to the
release of such service. Thereafter, a credit allowance as sct forth above applies; and

(iv)  Outage Periods when Customer elects not to release the service for
testing and/or repatr and continues to use it on an impaired basis.

(e) If an Outage Period that is required for maintenance by Telecom, Telecom
shall usc its best efforts to give Customer notice by telephone seventy-two (72) hours in advance
so that adequate alternative measurcs can be taken by Customer. Telecom will make every effort
to schedule service interruptions on weekends between midnight and 3:00 a.m. Service credits
will not apply to scheduled service interruptions as long as it is scheduled, does occur between
midnight and 3:00 a.m., and shall not exceed 12 occurrences per year, unless mutually agreed
upen by Telecom and Customer.

() The credit provided for in this Paragraph 13 shall be Telecom’s sole
liability and Customer’s sole remedy in the event of any Outage Periods or interruption of
services. Telecom shall not be liable for any special, consequential, punitive, or reliance
damages resulting from any interruption of service or Outage Periods provided to Customer, and
Customer shall have no right to set off against any monies owed to Teleccom by Customer.

(8) Customer shall have the option, upon ten (10) days' written notice, to
terminate this Agreement without a cancellation charge if during any calendar ycar, within the
terms of this Agreement, there are three (3) non-catastrophic Qutages of ten (10) or more hours
each, or three (3) catastrophic Outages of seventy-two (72) or more hours each as set out in
Paragraph 13 (b)(i). In the event of termination under this provision, Customner's liability shall
be limited to the monthly lease rate for the affected service which was properly rendered prior to
the cffective Date of termination. Customer’s credit and termination rights shall not apply,
however, in the event any Outage is caused or contributed to, directly or indirectly, by any act or
omission of Customer or its customers, affiliates, agents, representatives, invitees, licensees,
SUCCEeSsors, or assigns.

4. Indemnity. Each party will defend, indemnify, and hold the other pary
harmless from all claims, demands, suits, actions, losses, damages, assessments or payments that
are proximately causcd by the negligence or wilful misconduct of the indemnifying party.

{5.  Dispute Resolution. The parties desirc to resolve disputes arising out of
this Agrecment without litigation. Accordingly, cxcept for action seeking a temporary retraining
order or injunction related to the purposes of this Agreement, or suit to compel compliance with
this dispute resolution provision, the parties agree to submit the dispute to a single arbitrator for
resolution by binding arbitration pursuant to the Commercial Rules of the American Arbitration
Association. A party seeking discovery shall reimburse the responding party the costs of
production of documents (to include search time and reproduction costs). The parties shall
equaily share the fees of the arbitration and the arbitrator.
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16.  Notices. Notices under this Agreement shall be in writing and delivered (o
the person identificd as the “Party to Receive Notices” at the Full Business Addresses of the
parties as they uppear herein or as otherwise provided for by proper notice hercunder, and the
effective Date for any notice under this Agreement shall be the Date of delivery of such notices,
not the Date of mailing.

[7.  Use of Service. Upon Telecom’s acceptance of a Currier Capacity
Description hereunder, Telecom will provide the Capucity Service specified therein to Customer
upon the conditions that the Capacity Service shall not be used for any unlawful purposc.

18. Proprietary Information. Customer and Telecom understand and agree that
the terms and conditions of this Agreement and all documents marked confidential referenced
herein are confidential as between Customer and Telecom and shall not be disclosed by
Customer or Telecom to any party other than the dircctors, otficers, and employees of Customer
or Telecom, or agents of Custorner or Telecom who have specifically agreed to non-disclosure of
the terms and conditions hereof. Provided, however, Customer anc Telecom acknowledge that
the terms and conditions of this Agreement may be provided to a court, commission, or other
governmental agency as required by applicable law. Violation by Customer or Telecom or their
respective agents of the foregoing provision shall entitle the other party, at its option, to terminate
the provision or receipt of the Service without further obligation or liability. and such party may
pursue any and all remedies available under law.

19.  Representation as to Principal Business. Customer represents  and
warrants to Tclecom that Customer’s principal business is that of a provider of
telecommunications services. Breach of the foregoing warranty shall entitlc Telecom, at its
option, to deem Customer’s canccllation and discontinue providing the Capacity Service to
Customer without further obligation or liahility to Customer, and to pursue any and all additional
remedies available to Telecom under this Agreement or as a matter of law.

20. General Provisions.

(a) Customer will execute such other documents, provide such information,
and affirmatively cooperate with Telecom, all as may be reasonably required by Telecom and
relevant to providing the Capacity Service.

(b)  The failurc of either party to give notice of default or to enforce or insist
upon compliance with any of the terms of conditions of this Agreement, the waiver of any term
or condition of this Agreement, or the granting of any extension of time for performance shall not
constitute the permanent waiver of any term or condition of this Agreement, and this Agreement
and each of its provisions shall remain at all times in full force and cffect until modified by the
parties in writing.
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() The provision of the Service will not create a partnership or joint venturce
between the parties or result in a joint communications service offering to the customers of either
Telecom or Customner.

(d)  During the term of this Agreement, cach Party agrees to continue to
cooperate with each other and with any regulatory agency so that the bencfits of this Agreement
may be achieved.

(e) No subsequent agrcement between Customer and Telecom concerning the
Capacity Service shall be effective or binding unless it is made in writing by an authorized
representative of Customer and authorized headquarters representative of GTE Telecom
Incorpurated, and no rcpresentation, promise, inducement, or statement of intention has been
made by either party which is not embodied herein.

N This Agreement shall be binding upon and inure to the benefit of the
parties hereto and their respective successors or permitted assigns. Neither part shall assign or
ransfer its rights or obligations under this Agreement without the prior written consent of the
other party, which consent shall not be reasonably withheld. Notwithstanding the above,
Customer may assign this Agreement to an affiliatc of Customer without consent, but only upon
not less than sixty (60) days prior written notice to Telecom. Further, any assignment or transfer
without such consent or notice, as applicable, shall be deemed void and shall entitle Telecom to
terminate this Agreement at its option upon ten (10) days prior written notice.

(g)  This Agreement is between Telecom and Customer, and the terms hereof
shall be construed under the laws of the State where the services are provided by Telecom,
without regard to choice of law principles.

(h)  This Agreement sets forth the entire understanding of the parties and
supersedes any and all prior agreements, arrangements, or understandings relating to the subject

matter hereof.

(i) If any part or any provision of this Agreement or any other Agreement,
documcnts, or writing given pursuant to or in conncction with this Agreement shall be invalid or
unenforceable under applicable law, said part shall be ineffective to the extent of such invalidity
only, without in any way affecting the remaining parts of said provision or the remaining
provisions of this Agreement, and the parties hereby agrec to negotiatec with respect to any such
invalid or unenforceable part to the extent necessary to render such part valid and enforceable.

G The terms and provisions contained in this Agreement that by their sense
and context are intended to survive the performance thereof or hereof by either or both parties
hereto shall so survive the completion of performance and termination of this Agreement,
including, without limitation, provisions for indemnification and the making of uny and all
payments due hereunder.
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(k) Descriptive hcadings in this Agreement are for convenience only and shall
not affect the construction of this Agreement,

¢)) Words having well-known technical or trade meanings shall be so
construed, and all listings of items shall not be taken to be exclusive, but shall include other
items, whether similar or dissimilar to those listed, as the context reasonably applics in the
interpretation of this Agreement.

(m)  Customer agrees that any addition, deletion, or modification to the terms
and conditions contained in this Agreement shall not be binding until accepted by authorized
officers of GTE Telecom Incorporated, and duly e¢xccuted by the parties.

ATTACHMENTS:

Exhibit A - Pricing and Circuit ID
Exhibit B - Fiber Technical Performance Standards
Exhibit C - GTE Telecom Carrier Capacity Description
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IN WITNESS WHEREQVF, the pacties have executed this Carrier Service Agreginent on
the Date first written above.

GTE TELECOM INCORPORATED CUSTOMER:

~L

GTE NORTH INCORPORATED
BY: 2 Sz e 0

Name:Thomas B. Duune Ndme dwg[gil Wex:t’;(
Title: Vice Prcsi%?nglggngml Manager Title: Vice President - North Region
Date: g-/4-98 Date:

and

B /& M s 130 0
y: r AND LEGAU

e — Gt

Title: Controller ATORNCY.

Date: y-3-% ot 55

Full Business Address: Full Business Address:

201 North Franklin Street GTE North Incorporated

Suite 2400
Tampa, FL 33602

Party to Receive Notices:
Director of Sales

with a copy to:
Manager-Contracts
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General Office
8001 West Jefferson Boulevard
Ft. Wayne, Indiana 46801

Invoice Address:

GTE BDI( Business Development and Integration
ITS Invoice Validation

P.O. Box 152092 |5 a6

919 Hidden Ridge

Irving, TX 75015-2092

Party to Receive Notic
Harvison

V- Plowd, £az.

Twveice Address Zu
CL[.O-MJ&J To

PO Ber 152261
,Lru.uj,-T? 75015

Dean H.

G72-507-2087
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GTE Noreh Incorporated

Circuit ID |
GTN/XH--/CLMBPKVL/001
GTN/XH--/CLMBPKVL/002
ATN/XH--/CLMBPKVL/003
GTNWKRSOXHO0IFTWY
GTN/XH--/CLMBFTWY/001

26630003
GTNWKRSOXH001FTWY
GTNWKRSOXHO02FTWY
GTNWKRSCXHC01IPLS
GTNFPRTGOXHO01FTWY

28830023

28830002
GTNFTWYOHCO03LPRT
GTNFTWYOHCO04LPRT
GTNFTWYQHCOOSLPRT
GTNFTWYQHCOOtLPAT
ATNFTWYOHCO02LPRT

26030020

26630019

268830024

28830025
GTNFTWYOHCO03WSFD
QTNFTWYOQOHC004WSFD
GTNFTWYOHCO0SWSFD
GTNFTWYQHCO0BWSFD
QTN/HCE-/FTWYINDQ/001
GTN/HCE/FTWYINDQ/002
QTNFTWYOHC002WSFD

26830018
GTNFTWYOHC00SPRTG
ATNFTWYOHCO0SPRTG
GTNFTWYOHCO07TPRTA
GTNFTWYOHCO08PRTG
QATNFTWYOHCO08PRTG
GTNFTWYOHCO10PRTG
QTNFTWYOHC011PRTG
GTNFTWYOHC012PRTG
GTNFTWYOHCO13PRTG
GTNPRTGOHCO03FTWY
GTNFTWYOHCOOSINCC
GTNFTWYOHCO008INCC
GTNFTWYOHCOQ7INCC
QTNFTWYOHCO08INCC
QTNFTWYOHCDOBINCC
GTNFTWYOMCO01CRAML
GTNFTWYOMC001INCC
QTNFTWYQOHCO02INCC
GTNFTWYOHCO002INTS
GTNFTWYOMHC003INCC

Exhibit 4

Telecom
POP A
Columbus
Columbus
Columbus
Ft.Wayne
Ft.Wayne
Perkinavilie
Wakarusa
Wakarusa
Wakarusa
Westville
Columbua
Wakarusa
Ft.Wayne
Ft.Wayne
Ft.Wayne
FLWayne
Ft. Wayne
FLWayne
Ft.Wayne
Ft.Wayne
Fl.Wayne
FlL.Wayne
Ft.Wayne
Ft.Wayna
Ft.Wayne
F.Wayne
Fl.Wayne
Ft.Wayne
Ft.Wayne
Ft.Wayne
F.Wayne
FR.Wayne
F.Wayne
Ft.Wayne
Ft.Wayne
Ft.Wayne
F.Wayne
Ft.Wayne
Ft.Wayne
Ft.Wayne
Ft.Wayne
Ft.Wayne
Ft.Wayne
Ft.Wayne
Ft.Wayne
Ft.Wayne
Ft.Wayne
Ft.Waynae
Ft.Wayne

Telecom
POP B
Parkingville
Perkingville
Perkinsville
Wakarusa
Columbus
F. Wayne
Ft.Wayne
Ft.Wayne
NCC
Ft.Wayne
Bloomington
Waestville
Wakarusa
Wakarusa
Wakarusa
Wakarusa
Wakarusa
Kokomo
Perkinsviile
Perkinsvilie
Perkingville
Paridnaville
Perkinaville
Parkinsville
Perkinaville
Pearkinsville
Pearkinsville
Perkinsville
Richmond
Waestville
Waestville
Weastvilla
Waestville
Waeatville
Waestville
Wastville
Waestville
Waestville
Waestville
NCC
NCC
NCC
NCC
NCC
NCC
NCC
NCC
NCC
NCC

Svc

Type Milsage mo.

56k
sek
S6k
56k
56k
58K
56k
56
56k
sek
083
os3
T4
T
T
T
T
T
T
T
T
T
T
T
T
T
T
T
T
T1
T
T
T
T1
T4
T
T1
T
Tt
T
T
T1
T4
T4
T1
T
T1
T
T

Page 1

64
64
e4
84
132
7
54
54
122
23
34
45
54
34
34
54
54
a1
n
7
n
n
71
71
7
gl
7
71
as
93
<)
93
93
93
83
3
83
93
93
101
101
1
101
101
101
101
101
101
101

‘Pricing and Circuit [D
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198
198
198
111
130
111
114
114
108
114
5.440
6.258
443
443
443
443
443
457
457
457
457
487
AS7
457
487
457
457
457
385
457
457
457
457
487

457
457
457
388
ase
399
399
399
389
399
399

399
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GTNFTWYOHCO04INCC
28630022
GTNFTWYOHCO003TRRH
GTNFTWYOHCO04TRRH
GTNFTWYQHCOOSTRRH
GTNFTWYQHCO06TRRH
GTNFTWYOHCD07TRRH
QATNFTWYOHCO001TRRH
GTNFTWYOHCO002TRRH
GTNLFYTOHCO01FTWY
GTNWSFDOMCO004INCC
GTNWS FDOHCO0SINCC
GTNWSFOOHCO06INCC
GTNWSFDOHCO001INCC
GTNWSFDOHCO02INCC
26630001
GTNWSFDOMCOOILFYT
26630005
GTNHCE-/CLMBSBND/001
26630004
28630010
GTNWSFDOHCO0BFTWY
QTNRCHMDOHCO01INCC
GTNRCHMDOHC001FTWY
GTNRCHMDOHCO02FTWY
GTNTRRHOHCO001INCC
GTNTRRHOHCOO1LYFT
QGTNTRAHOHCO01FTWY
QTNEKHTOHCO01PRTA
GTNWKRSOMCO01WSTV
QTNEKHTOHCO01FTWY
QTNEKHTOHC001INCC
GTNPRTGOMCOGINCC
GTNAC-RPKVLRCMD/O01
GTN/LG-R/PKVLRCMD/001
Totals

Exhibiet A

MNI200 N2

Fl.Wayne
Ft.Wayne
Ft.wayne
Ft.Wayns
Ft.Wayna
Fl.Wayne
F.Wayne
Ft.Wayne
Ft.Wayne
Latayette
Rarkingville
Perkinaville
Perkinsville
Parkinsville
Perkinsvilla
Perkinsville
Parkinsville
Perkinaville
Parkinsvile
Perkinsville
Perkinsville
Pearkinavilla
Richmond
Richmond
Richmond
Terra Haute
Temre Haute
Terre Haute
Wakarusa
Wakarusa
Wakarusa
Wakarusa
Wastvilla
Richmond
Richmand

NCC T1
Columbus = Tt
Terre Haute T1
Torre Haute T4
Tarrg Haute T1
Terre Haute Tt
Terre Haute T1
Terra Haute T1
Terre Hauta T
FiWayne Ti
NCC T1
NCC T1
NCC T1
NCC T1
NCC T1
Lafayette T
Laiayette T
Columbus T
Columbus Ti
Ft. Wayne Tt
Fl. Waynre T4
Ftwayrne Ti
NCC T1
Fl.Wayna Ti1
R.wayne Ti
NCC T1
Lafayette  T1
Ft.Wayne T1
Westville Tt
Westville T1
FtWayne Tt
NCC T1
NCC T1
Parkinsvile VG
Perkinsviila VG
Page 2

ST Nt )

101
132
158
168
158
158
168
168

89
30
30

8

45
54
122
128
85
58

P Y L LYy 'R R R R R K R N 2 R RN KR B X B A B R

3989
484

565
585
ses
565
565
391
457

457
487

457
487
457
AS7
457
457
3es
38s
385
385
385
565
457
457
443

518
114
114
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Exhibit B
FIBER TECHNICAL PERFORMANCE STANDARDS

Bit Error Rate { x 10-9 bit error rate/mile or less per 24 hours.

Error Bursts - Four or less per 24-hour period. (Burst defined as
an error second containing more than 100 bit
errors.)

99.9% / year. (Unavailability defined as BER = [0-
3 or yreuter.)

System Availability

Services Restoration . Electrical equipment failurcs mean time restoral in 4
hours or less. Catastrophic failure ( damaged cable,
etc.) Restored within 12 hours or less.

Exhibit B
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GTE TELECOM INCORPORATED Customer Name:

210 N. Franklin Street Suite 2400 Service Address:
Tarmpa, Flonda 33602 Bitling Address:
Account Manager Customer Contact:
Tek(__) Fax. No.( ) Tel:( ) Fax. No.(__]
CARRBIER CAPACITY DRBCRIRTION
Order No. £.0.Number Data:
TarminationPetnia/ Number Requesied | Service Tem | Non- Manthy Monthly
Description of Services Service Date | (manins) Ascurring Recurring | Recurring
Capacity Charges Charpes Charges
Commirmant {oach) (TOTAL)
Period
TOTAL CHARQGES: NRC$ MRCS___
TREMARKS:
REFERENCE: Camier Service Agreement dated July 1, 1998
Canceiiation Charges Apply as set forth in the referenced Carrier Sarvice Agreamant in the event
Services are canceled of chan

THI8 CARRIER CAPACITY DESCRIPTION 1S ENTERED INTO PURSUANT TO THE CARRIER
SERVICE AGREEMENT IDENTIFIED HEREIN, THE TERMS AND CONDITIONS OF WNICH ARE
INCORPORATED HEREIN IN THEIR eurmm: PROVIDED, HOWEVER, THAT IN THE EVENT OF
ANY CONPLICT OR INCONSISTENCY BETWEEN THIS CCD AND THE TERMS AND CONDITIONS
OF THE APPLICABLE CARRIER SERVICE AGREEMENT, THE TERMS AND CONDITIONS
CONTAINED IN THE CARRIER SERVICE AGREEMENT SHALL PREVAIL.

Fhs Cuatomer harety orders the Servicas described In this | ACCEPTED BY GTE TELECOM INCORPGRATED
Carrier Capacity Description
| Comggny,
Signatire
W Thomss B. Duane, Vice PraaidenvGenerst Manager  Durs
tu Whanger, Oirsctor of Saies Owts
=t T
Account Menager Date

ced_telops north EXHIBIT C




CCA Number:_ QTEN-0Q

GTE TELECOM INCORPORATED
CARRIER CAPACITY AGREEMENT

This CARRIER CAPACITY AGREEMENT (hereinafter referred to as the "Agreement”/ or "CCA*)
is made and antered into as of April 20, 1997, by and between GTE Telecom Incorporated
{hereinafter refarred to as "TELECOM"}, a Delaware corporation with principal offices at 201
N. Franklin Street, Suite 2400, Tampa, Florida 33802; and_GTE North incorporated
(hereinafter referred to as “CUSTOMER"), with offices at _ 600 Hidden Ridge, Irving,
Texas 75038 .for the provision of Telecormmunications Services (herginafter referred to
as "Services") as described herein and accepted by Custamer under this Agreement, subject

to the terms and conditions contained herein.

1. CARRIER CAPACITY DESCRIPTIONS: Requests for Services to be provided
hereunder shall be issued by CUSTOMER trom time to time on TELECOM Carrier Capacity
Description Form(s) (hareinefter refarred to as a "CCD", a copy of which is attached hereta and
made a part harsof as Exhibit 1} or on Customer's Forms accepted in writing by an autharized
representative of TELECOM. Each CCD shall reference this Carrier Capacity Agreement by
CCA Number. Such CCDs or Custormer Forms, as applicable, shall be effective when accepted
in writing by TELECOM and shall become part of this Agreement only to the extent that they
spacify the type af Service to te provided, guantity of circuits, originating and terminating
cities, requested service date, length of service term, recurring and non-racurring charges for
provision of Service, and other information necessary for TELECOM to provide Service to the
CUSTOMER. Appliceble cancellation charges shall apply as stated in Section 10. below. Any
other terms and conditiong that are typed, printad or otherwise included in any CCD shail be
deemed to be solely for the convenience of the parties. No action by TELECOM (inciuding,
without limitation, pravision of Service to CUSTOMER pursuant ta such CCD) shall be
construed as binding or astopping TELECOM with respect to such term ar condition, unless the
CCD containing said specific term or condition has been duly executed.

2. EFFECTIVE DATE AND APPLICATION OF THIS AGREEMENT: This Agreement shall
be effective batween the parties as of the date firat written above. This Agresment shall apply
exclusively to the Servica provided to CUSTOMER pursuant to the CCD(s) identified with this
Agreement and accepted by TELECOM, for the Servicea Term stated therein and any automatic
extensions thareof. TELECOM reserves the right not to accept @8 CCD under this Agreement

at any time.

3. CAPACITY COMMITMENT PERIOD AND AUTOMATIC EXTENSION: The Service
Term for Services subject to recurring charges and described in a CCD shall commence on the
Confirmed Service Order Date or the date upon which the Service first becomes available, in
conformity with technical standards, whichever is later. TELECOM will make reasonable efforts
to meet the CUSTOMER requested in saervice date. |f TELECOM cannot meet the Confirmed
Service Order Date within thirty (30} calendar days, except for any reasonable outside
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CCA Numbaer:_QTEN-001

construction delays or deiays caused by those events described in Section 11 beiow,
CUSTOMER has the right to terminate the CCD without penaity. Upon expiration aof the
Service Term, Service will automaticaily be extended for continuing thirty (30} day periods and
may be canceled by either party upon thirty (30} calendar days written notice. The charges
for Service during any such extension shail be the sams as that during the Service Term.

q. DESCRIPTION OF SERVICES: As specified in the CCD accepted by TELECOM
hereunder, TELECOM will provide to CUSTOMER the following Services:

(a) Capacity Service through the installation and operation of either owned or leased
telecommunications facilities between TELECOM designated termination points (hereinafter
"Capacity"), and

{b) Ancillary Services Other Services, availabic on an ogptional basis, as may be
requested by the CUSTOMER (hereinafter raferred to "Ancillary Service").

5. LOCAL ACCESS/ANCILLARY SERVICES AND CHARQES: {ai Upon CUSTOMER's
request, TELECOM may, at its sole option and when reasonable under the circumstances, act
as agent for the CUSTOMER with responsibility for provisioning and the initial testing of an
interconnection between salected Interexchange Service and a CUSTOMER designated
termination point and/or service. Charges to CUSTOMER for Local Access Service
administered on behaif of CUSTOMER by TELECOM shall be as stated in the accepted CCD.

{b) TELECOM may also provide Other or Ancillary Services to CUSTOMER, including but
not limited to any one or more of the following:

(1) Multiplexing/demultiplexing service {"Muxing”};

(2) Digital cross-connect service,

{3 Extraordinary service under the following circumstances including but not fimited
to.

(i) CUSTOMER's request to expedite Service availahility to a date earlier
than a previously accepted start date or Confirmed Service Order Date;

{ii) Service redesign or othaer activity occasioned by receipt of :naccurate
information from CUSTOMER;:

{iii) Reinstallation services for any suspension of Service for cause by
TELECOM;

elec e a QIR Y. 96/0: 097 -004r coad | R 97



CCA Number:_ GTEN.QO:

{iv) CUSTOMER's request for use of routes or facilities other then those
selected by TELECOM ‘or provision of the Service:

{v) CUSTOMER’'S request for use of rack space and power in TELECOM
facilitias;

(vi} Other circumstances in which extraordinary costs and expenses are
gererated by CUSTOMER and reasonably incurred by TELECOM.

(c) Recurring and non-recurring charges to CUSTOMER for Local Access {including
TELECOM's Coordination Fae) and Ancillary Services shall be established as of TELECOM's
acceptance of the CCD reiavant thersto.

6. CUSTOMER RESPONSIBILITIES: CUSTOMER has sole responsibility for ingtallation,
testing, and operation of facilities, services, and equipment oti.er than those specifically
provided by TELECOM under a duly accepted CCD. in no svent will the untimely installation
or non-operation of CUSTOMER's facilitias, services, and equipment (including local exchanga
access and customer premise equipment) relieve CUSTCMER of its obligation to pay charges
for Capacity or Ancillary Service as of the In Service Date. Notwithstanding the immediately
praceding sentence, in the evant CUSTOMER notifies TELECOM of any untimely instailation
or non-operation of CUSTOMER facilities, equipment, or servicas at least thirty (30) days prior
to the Confirmed Service Order Date, CUSTOMER shall hava an option of extending the In
Service Date for not mare then thirty (30) days. TELECOM's liabiiity for delays in installation,
testing, and operation of Interexchange Service and Ancillary Service is limited in Section 12

below.

7. PAYMENT OF CHARGES: Subject to Saction 8 below, all chargas for Services
provided by TELECOM pursuant to this Agreement shall be speacifiad in the CCD raferred to in
this Agreement. Payment for all pro-rated monthly recurring charges (i.e.. charges for monthly
Capacity provided for less than a calendar month}, installation, and other non-recurring charges
shall be due on tha last day of the month in which the Service was provided. Payment of all
monthly recurring charges far entire months during which Capacity or Ancillary Service is to
be provided shall be due on the last day of the month in which the Service was provided
{(hereafter raferred to as the "Due Date"). CUSTOMER agrees to timely remit payment to
TELECOM at the remittance address indicated on the TELECOM invoice to CUSTOMER. In the
event CUSTOMER fails to pay TELECOM's invoice in full or remit payment at the proper
address on the Due Date, CUSTOMER shall pay a late fee in an amount equal to one and one-
half percent (1Y %) of the unpaid balance per month. The late fee will be applied for the
number of days fram the payment Due Date up to and including the date payment is received
by TELECOM. Notwithstanding the foragoing, |ate fses shall apply to, but shall not be due and
payable for, amounts reasonably disputed by CUSTOMER provided: (i) CUSTOMER notifies
TELECOM of the basis of such dispute in writing within thirty (30} days after the Due Date ard
(i} negotiatas in good faith with Telecomn for the purpose of resolving such dispute. In the
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CCA Number:__GTEN-001

event such dispute is resolvad in favor of TELECOM, CUSTOMER will pay to TELECOM the
once disputed amount together with the applicable late fees. In the event the dispute is
resolved in favor of the CUSTOMER, CUSTOMER will receive a credit for the amounts
determined not to be owed together with a credit for the applicable late feas.

8. ADDITIONAL CHARGES: CUSTOMER acknowledges and understands that all charges
stated in the CCD are computed by TELECOM exclusive of any applicable federal, state, or
local use, excise, gross receipts, sales, and privilege taxes, duties, fees or similar liabilities
(other then general income or property taxes), whather charges to or against TELECOM or
CUSTOMER because of the Service furnished by TELECOM (" Additional Charges”), and that
such Additional Charges shall be paid by CUSTOMER in addition to all other charges provided
for herein.

9. SUSPENSION OF SERVICE: {a) In the event payment in fui. is not received
from CUSTOMER on or before thirty {30} days following the Due Date with respect to any
undisputed amounts or on or before ninety (90) days following the Due Date with respect any
reasonably disputed amounts, TELECOM shall have the right, after giving CUSTOMER fifteen
{15) days written notice via express courier service or registered mail, to suspend (i) all or any
portion of Service, or {il) upon subseguent notice, all or any additional Service to CUSTOMER,;
and, in either event, until such time as CUSTOMER has paid in full all charges then due,
incuding any late fees as specified harein.

ib) Foliowing such payment, TELECOM shall be required to reinstate Service to CUSTOMER
only upon CUSTOMER’s provision to TELECOM of satisfactory assurance (such as a deposit)
of CUSTOMER's ability to pay for Service and CUSTOMER's advance payment of the cost of
reinstating Service. |f CUSTOMER faiis to make such payment by a date determined by and
accaptable to TELECOM, CUSTOMER will be deermned to havae cancaled the suspended Service
effective the date of the suspension. Upon such termination, all balances become due and

payable.

10. CANCELLATION: {a) After a CCD is accepted by TELECOM, CUSTOMER may
cancel all or a portion of the Service described therein upon thirty (30) days acvance written
notice of cancellation to TELECOM, under the following conditions:

(1) it notice of cancellation is received by TELECOM mare than thirty (30) days prior
to the Confirmed Service Order Date, cancellation charges comprised of
administrative expenses, any capital expended, and any other out-of-pocket

sxpensas will be due TELECOM.

(2) If notice of cancellation is received by TELECOM less than thirty (30) days prior to
the Confirmed Service Order Date, cancellation charges comprised of administrative
expenses, any capital expended, any other out-of-pocket expenses, and three (3}
months of monthly recurring charges will be due and payable to TELECOM.
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CCA Numbar._GTEN-001

(b} It is agreed that TELECOM's damages in the-event of a cancellation can be ditficult or
impossible to ascertain. The provision for cancellation charges in this subsection is intended,
therefore, to establish liquidated damages in the event of any cancellation ard are not intended
as a penalty. In the event CUSTOMER cancels existing service prior to the end of the Service
Term described in the CCO, CUSTOMER shall pay TELECOM the termination liability amount
as set forth in the applicable CCD.

{c) Notwithstanding the foregoing, and upon thirty {30) days prior written notice, either
party shall have the right, withaut cancellation charge or liability, to cancel {i) an affected
partion of the Service, if TELECOM 's prohibited by governmental autharity from furnishing said
portion, or lii) an affectad portion of the Service if any material rate or term contained herein
is substantially changed by final order of a court of competent jurisdiction, the Federal
Communication Commission, or other local, state or federal government authority.

11. FORCE MAJEURE: If TELECOM's performance of this Agreement or any other
obligation hereunder is prevented, restricted or interfered with by causes beyond their
reasonable control including but not limited to acts of God, fire, explosion, vandalism, cable
cut, storm, or other similar occurrence, any law, order, requlation, direction, action or request
of the United Statas government or state or local govarnment, ar aof any department, agency,
commission, court, bureau, corporation or other instrumentality of any one or more said
governments, or civil or military authority, or by national emergencies, insurrections, riots,
wars, strikes, lockouts or work stoppages or other labor difficulties, suppliers’ failures,
shortages, breaches, or delays, then TELECOM shail be excused from such performance on a
day-to-day basis to the extent of such prevention, restriction, or interference. TELECOM shall
use reasonable efforts undar ths circumstances to avoid or remove such causss of non-
performance and shall procesd to perform with reasonable dispatch whenevar such causes are

removed or cease,

12. SERVICE WARRANTY: TELECOM warrants that it will provide the Service to
CUSTOMER in accordance with prevailing telecommunication industry standards (hereinafter
"Technical Standards”). TELECOM will use raasonabie efforts under the circumstances to
remedy any delays, interruptions, omissions, mistakes, accidents or errors in any Service and
restore the Service in accordance with Technical Standards. THE FOREGOING WARRANTY
1S EXCLUSIVE AND IN LIEU OF ALL OTHER WARRANTIES, WHETHER EXPRESS, IMPLIED OR
STATUTORY, INCLUDING WITHOUT LIMITATION IMPLIED WARRANTIES OF
MERCHANTABILITY AND FITNESS FOR A PARTICULAR PURPOSE. IN THE EVENT OF ANY
QUTAGE IN THE SERVICE WHATSQEVER, NEITHER PARTY NOR ANY THIRD PARTY
PROVIDER OR OPERATOR OF FACILITIES EMPLOYED IN THE PROVISION OF THE SERVICE
SHALL BE LIABLE FOR ANY DIRECT, INDIRECT, CONSEQUENTIAL, SPECIAL, ACTUAL.
PUNITIVE, OR ANY OTHER DAMAGES, OR ANY LOST PROFITS OF ANY KIND OR NATURE

WHATSOQEVER.
13. INDEMNIFICATION: In the event parties other than CUSTOMER shall have use or

benefit of or shall be otherwise affected by the Service provided through CUSTOMER, then
CUSTOMER agrees to forever indemnify and hald TELECOM and any third party provider or
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CCA Numbwer_GTEN-001

operator of the facilities employed in the provision of the Service harmiess fram and against
any and all claims, demands, suits, actions, losses, damages, assessments or payments which
may be asserted by said parties, arising out of or related to any outage in Services.

14, NOTICES: Notices under this Agreement shall be in writing and delivered to the
person whose name and business address appears below:

TO GTE TELECOM:

GTE Telecom Incorporated
201 N. Franklin Street

Suite 2400
Tampa, Florida 33802
Attention: Manager - Contracts and Tariffs

TO GTE NORTH INCORPORATED:

GTE Telephone Operations

Mail Code: TXD 1933D

$00 E. Carpantar Fwy.

Irving, TX 75062

Attention: Billing and Collection Manager

The effective date for any notice under this Agreement shall ba the date of delivery of such
notice, not tha date of mailing.

15. USE OF SERVICE: Upon TELECOM's acceptance of a CCD hereunder, TELECOM will
provide the Service specified therein to CUSTOMER upon the condition that the Service shall
not be used for any unlawful purpose.

18. PROPRIETARY INFORMATION: CUSTOMER understands and agrees that the tarms
and conditions of this Agreement and all documents referenced herein {including without
limitation, invoices to CUSTOMER for Service provided hereunder) are confidential as between
CUSTOMER and TELECOM and shall not be disclosed by CUSTOMER to any party other than
the directors, officers, and employees of CUSTOMER or agents of CUSTOMER who have
specifically agreed to nondisciosure of the terms and conditions hereof. Violation by
CUSTOMER or its agents of the foregoing provision shall entitle TELECOM, at its option, to
cause discontinuation of the Service toa CUSTOMER without further obligation or liability of
TELECOM to CUSTOMER.

17. RESOLUTION OF DISPUTES: Any disputes arising under or relating to this
Agreement shall be resolved thraugh amicable negotiations between the parties. At any time
that the parties are affiliated companies and a dispute cannot be settled through amicable
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CCA Number: _GTEN-001

negotiations, then the dispute shall he settled by the Vice Prasident General Counsel Contei
Federal Systems Inc. At any time that the parties no longer are affiliated companies and a
dispute cannot be settled through amicable nagotiations, then either party may submit the
dispute for arbitration in accordance with the than current arbitration rules of the Amaerican
Arbitration Association. The decision of the arbiter(s) in any such proceeding shall be binding
and final, and may be enforced by any court of competent jurisdiction.

18. GENERAL PROVISIONS:

(a) Other Documents CUSTOMER will axecute such other documents, provide such
information, and affirmatively cooperate with TELECOM, all as may be reasonably required by
TELECOM anrd relevant to providing the Service. In particular, CUSTOMER accepts the
respansibility for providing TELECOM with special access surcharge exemption forms as may
be required by the local exchange carrier.

(bl Non-Waiver The failure of either party to give natice aof default or to enforce or insist
upon compliance with any of the terms or conditions of this Agreement, the waiver of any
term or condition of this Agreement or the granting of an extension of time for the
performance shall not constitute the permanert waiver of any term or condition of this
Agreemant and this Agraement and each of its provisions shall remain at all times in full force
and effect until modifiad by the parties in writing,

{c) Relationship of the Parties The provision of Service will not create a partnership or joint
venture batween the parties or rasult in & joint communications service offering to third parties.

id) Enforcement In the event suit is brought or an attorney is retained by TELECOM to
enforce terms of this Agreement or to collect any monies due hereunder or to collect money
damages for breach hereof, it shall be entitled to recover, in addition to any other remady,
reimbursement for reasonable attorneys' fees, court costs, costs of investigation, and other
related expenses incurred in connection therewith.

(e} Maodification No subsequent agresment shall change, modify or discharge this
Agreement, in whole or in part, unless such agresmant is in writing and signed by authorzed
reprasentatives aof both parties.

{f) Assignment This Agreement shall be binding upon and shall inure to the benefit of the
parties hereto and their respective successors or assigns, provided, however, that CUSTOMER
shall not assign or transter its rights or obligations under this Agreement without the prior
written consent of TELECOM, which consent shall not be unreasonably withheld, and further
provided that any assignment or transfer without such consent shall be desmed void and shall
antitle TELECOM to terminate the Service provided hereunder, at its option, upon ten {10) days
prior written notice.
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CCA Number__QTEN-001

{g) Governing Law This Agreement shall be a contract between TELECOM and CUSTOMER
and the terms hereof shall be construed under the laws of the State of Indiana without regard
1o choice of law principlas.

{h) Severability =~ [f any part or ary provision of this Agreement shall be invalid or
unenforceable under applicable law, said part shall be ineffective to the extent of such
invalidity only, without in any way affecting the remaining parts of said provision or the
remaining provisions of this Agreement, and the CUSTOMER and TELECOM hereby agree to
negotiate with respect to any such invalid or unenfarceable part to the extent necessary to
render such part valid and enforceable.

{i) Survival The terms and provisions contained in this Agreement that by their sense and
content are intended to survive the performancae thereof by the partias hereto shall survive the
complation of performance and termination of this Agreement, including, without limitation,
pravisions for indemnification and the making of any and all payments due hereunder.

(i) Headings The section headings are for convenience only and shall not be considered in its
interpratation.

(k} Interpretation  Words having well-known technical or trade meanings shail be so
construed, and all listing of items shall be taken to be exclusive, but shall include other items,

whether similar or dissimilar to those listed, as the context reasanably applies in the
interpretation of this Agrsement.

{1l Entire Agreement This Agresement consists of all the terms and conditions
contained herein, in Carriar Capacity Descriptions, if applicable, that conform hereto, and
documents incorporated herein spacifically by reference; this Agresmaeant constitutes the
complete and exclusive statement of agreements and understandings betweean the parties, and
supersedes all proposais and prior agreements (oral and written} between the parties relating
to Service pravided hereunder. No representations or warranties, express or implied, have
been made or relied upon in the making of this Agreemant, other than those specifically

contained in this Agreement.

Attachments: Exhibit 1 - Carrier Capacity Description
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CCA Numbar._ GTEN-001

IN WITNESS WHEREOF, the parties have executed this Carrier Capacity Agreemant by their
duly autharized representatives.

GTE TELECOM INCORPORATED

BVJM

Name: Thomas 8. Duane

Pregident - Carrier Markets

Title: Vice President/General Manager Title:
Date: S -20-971 Date: (km
and

I o APPROVED BY

Name: Kavin Gammons

Title: Asgsistant Secretary

Date: @Z&/??
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Tol.com Incorporated

201 N. Frankiin $treet

Sule 2400

Tampa, F, 33002

{813) 2003411 FAX: (#13) 209-0620

| Order Number. ?.0. Number: TikL: 1

dar Numoer: rder Dme: $/1

Termination Pointa/Descriplion of Services | Number | Requestsd | Non-recurfing | Gonfract | WMonthly Monthly

s;:m Charges [ Tcrr: hﬂocunhg Recurring
. months e {each Charge Total

o O e Disar Tesovery i T T
Ring with POP Nodes as Follows: .

Columbus POP indianapolis POP

831 N. Jackson St 175 N. Collage

Columbus, IN Incianapolie. IN

Perkinavile POP Muncie POP

Water St Stats R4 28

Perkinavilla, IN Muncle, IN

Richmond POP é]

State Rd 38 CIRCUIY IDp 2520001

Richmond, IN

Termination Liability: $504,082.00

Termination Liabiiity Period:

§ Yesars beginning 4/107, Reducss 1/80

for sach month in service.
Total Charges: NRC: :

$17797.00

Remarks:

Imerconnects 1o GTE North at Coiumbus({CLMBINAGWO1) and Richmond(RCMODINACWO4)

REFEAENCE:CCA# GTEN-01

THIS CARRIER CAPACITY DESCRIPTION IS ENTERED INTO PURSUANT TO THE AGREEMENT IDENTIFIED HEREIN, THE TERMS AND
CONDITIONS OF WHICH ARE INCORPORATED HEREIN IN THEIR ENTIRETY; PROVIDED, HOWEVER, THAT IN THE EVENT OF ANY
CONFLICT OR INCONSISTENCY BETWEEN THIS CARRIER CAPACITY DESCRIPTION AND THE TERMS AND CONDITIONS OF THE
AGREEMENT, THE AGREEMENT SHALL PREVAL.

The cusiomer hereby orGers 1he S8rvicea descrioed In this Carrier elecom Agrsement and Order Accapiance:

Capaclty Description:
QTE NORTH, INC

$/0/07

nages Date

(/7 | B Y

&  Dirscior andGeneral Salea Managsr  Date
.

r.arry Sp President_- Carrier Markacigﬁ‘rﬁ‘ = Sahes R-_wroumum ~Sate
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